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Russell M. Blau
Jeffrey R. Strenkowski
russell.b\au@bingham.com
jeffi'ey,strenkowski@bingham.com

December 21, 2007

Via Courier

Marlene H. Dortch, Secretary
Federal Communications Commission
Wireline Competition Bureau - CPD - 214 Appls.
P.O. Box 358145
Pittsburgh, PA 15251-5145

Re: In the Matter ofthe Joint Application ofCovad Co,!,munications Group, Inc.,
Transferor, Covad Communications Company, Licensee, DIECA
Communications, Inc., Licensee, and CCGIHolding Corporation, Transferee,
for Grant ofAuthority Pursuant to Section 214 ofthe Communications Act of
1934, as amended, and Sections 63.04 and 63.24 ofthe Commission's Rules to
Complete an Indirect Transfer ofControl ofCovad Communications Company
and DIECA Communications, Inc., Authorized Domestic and International
Section 214 Carriers, to CCGI Holding Corporation

Dear Ms. Dortch:

On behalf of Covad Communications Group, Inc. ("CCGI"), Covad Communications
Company ("Covad"), DIECA Communications, Inc. ("DIECA") and CCGI Holding
Corporation ("Holding") (together, "Applicants"), enclosed please fmd an original and
six (6) copies of an application for Section 214 authority to transfer control of Licensees.
Pursuant to Section 63.04(b) ofthe Commission's Rules, Applicants submit this filing as
a combined international section 214 transfer of control application and domestic section
214 transfer of control application ("Combined Application").
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Bingham McCutchen LLP

2020 K Street NW
Washington. DC

20006-1806

T 202..373.6000
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bingham.com

Also enclosed is a completed Fee Remittance Form 159 containing a valid credit card
number and expiration date for payment, in the amount of $965.00, to the Federal
Communications Commission, which satisfies the filing fee required for this Combined
Application under line 2.b of Section 1.1105 ofthe Commission's Rules. Applicants are
simultaneously filing the Combined Application'with the International Bureau through
the MyIBFS F~ling Sy-stem.

Please date-stamp the enclosed extra copy of this filing and return it in the envelope
provided. Please direct any questions regarding this filing to the undersigned.

Uy submitted,

.@~

ussell M. Blau
Jeffrey R. Strenkowski ,

Counsel for Applicants

A/72358357.\



READ INSTRUCTIONS CAREFULLY
BEFORE PROCEEDING FEDERAL COMMUNICATIONS COMMISSION

REMITTANCE ADVICE

Approvcdby OMB
3060.0589

PIge_l_ofL

(1) LOCKBOX #

358145
SECTION A - PAYER INFORMATION

(2) PAYER NAME (if paying by credit card enter name exactly as it appe8rS on the card) (3) TOTAL AMOUNT PAID (U.S. Dollars and cents)

Bin ham McCutchen LLP $965.00
(4) STREET ADDRESS LINE NO.1

c/o Jeffre Strenkowski
(5) STREET ADDRESS LINE NO.2

2020 K Str~et NW, 10th Floor
"(6) CITY

Washington
(9) DAYTIME TELEPHONE NUMBER (include area code)

202-3'73-6"000

(8) ZIP CODE

20006

~~~=-=~ FC;...C;...;..RE_G;...I..;.STRA:.;.....;.;...TI..;.O;...N;...N=UMBER (FRN) REQUffiED
(11) PAYER (FRN)

0004-3539-00
IF MORE THAN ONE APPLICANT, USE CONTINUATION SHEETS (FORM 159-C)

COMPLETE SECTION BELOW FOR EACH SERVICE," IF MORE BOXES'"ARE NEEDED, USE CONTINUATION SHEET
(13) APPLICANT NAME .

Covad Communications Com an
(14) STREET ADDRESS LINE NO.1

110 Rio Robles
(IS) STREET ADDRESS LINE NO.2

COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, pSE.CONTINUATION SHEET

(16) CITY

San Jose
(19) DAYTIME TELEPHONE NUMBER (include area code)

(408) 952- 6400

(21) APPLICANT (FRN)

0003-7537-53

(18) ZIP CODE

95134

(29A)FCC CODE 2
$965.00

(29B) FCC CODE 2

(24B) PAYMENT TYPE CODE

(27B) TOTAL FEE

(27A) TOTAL FEE

$965.00

(28B) FCC CODE I

(26B) FEE DUE FOR (PTC)

(28A)FCC CODE 1

(23b) CALL SIG!'l"/OTHER ID

(26A)FEE DUE FOR (PTC)

(23A)CALL SIGN/OTHER ID (24k)PAYMENT TYPE CODE (25A) QUANTITY

CUT

SECTION D • CERTIFICATION

DATE 12/21/2007
SECTION E - CREDIT CARD PAYMENT INFORMATION

MASTERCARD VISA X AMEX " DISCOVER _

SIGNATURE

'--'-- ---:----,,....-__--=~---_-:__' certify under penalty of petiwy that the foregoing and supporting infonnation is true and correct to
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FEDERAL COMMDNICATIONS COMMISSION

REMITTANCE ADVICE (CONTINUATION SHEET)
'PageNo1... ofL

USE lHIS SECTION ONLY FOR EACH ADDmONAL APPLICANT
SECTION BB - ADDmONAL APPLICANT INFORMATION

(13) APPLICANT NAME

DIECA Communications, Inc.
(14) STREET ADDRESS LINE NO. I

110 ·Rio Robles
(15) STREET ADDRESS LINE NO.2

(16) CITY

San Jose
(19) DAYTIME TELEPHONE NUMBER (include area code)

(408) 952-6400

Approved by OMB
3050-0S~9

(18) ZIP CODE

1-::-~=~~~~ .....;;F.;;;C.;;;C..:.R;;;E..:.GI;;;;S..:.TRA:=:n..:.O:;.;N.;..NU;.;;;MBER (FRN) REQUIRED
(21) APPLICANT (FRN)

0003-7537-87
COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET

(23A) CALL SIGN/~R ID (24A)PAYMENT TYPE CODE (25A) QUANTITY

(26A) FEE DUE FOR (PTC) (27A) TOTAL FEE

(28A) FCC CODE I (29A) FCC CODE 2

'(23B) CALL SIGN/OTHE,R ID (24B) PAYMENT TYPE CODE

(26B) FEE DUE FOR (PTC) (27B) TOTAL FEE

(28B) FCC CODE I (29B) FCC CODE 2

(23C) CALL SIGN/OTHER ID (24C) PAYMENT TYPE CODE

(26C) FEE DUE FOR (PTC) (27C) TOTAL FEE

(28C)FCC CODE I (29C) FCC CODE 2

(23D)CALL SIGN/OTHER ID (24D) PAYMENT TYPE CODE

(26D)FEE DUE FOR (PTC) (27D)TOTAL FEE

(28D)FCC CQDE I (29D)FCC CODE 2

(23E) CALL SIGN/OTHER ID (24E) PAYMENT TYPE CODE

(26E) FEE DUE FOR (PTC) (27E) TOTAL FEE

(28E) FCC CODE I (29E) FCC CODE 2

(23F) CALL SIGN/OTHER ID (24F) PAYMENT TYPE CODE

(26F) FEE DUE FOR (PTC) (27F) TOTAL FEE

(28F) FCC CODE I (29F) FCC CODE 2

SEE PUBLIC BURDEN ON REVERSE FCC FORM 159-C FEBRUARY 2003 (REVISED)
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Approved by OMB

3060-0589

FEDERAL COrv.iMuNICAT.lONSr CQMMISSION .
I: ." ,

REMITTANCE ADVICE (CONTINUATION SHEET)
PageNOd-ofL

USE THIS SECTION ONLY FOR EACH ADDIDONAL APPLICANT
SECTION BB • ADDmONAL APPL.ICANT INFORMATION

(13) APPLICANT NAME

Covad Communications Group, Inc.
(14) STREET ADDRESS LINE NO. I

110 Rio Robles
(15) STREET ADDRESS LINE NO.2

(16) CITY

San Jose
(19) DAYTIME TELEPHONE NUMBER (include area code)

(408) 952-6400

(18) ZIP CODE

CA 95134
(20) COUNTRY CODE (if nol in U.S.A.)

FEBRUARY 2003 (REVISED)

(25B) QUANTITY

FCC FORM l59-C

(26A)FEE DUE FOR (PTC) (27A) TOTAL FEE

(28A)FCC CODE I (29A)FCC CODE 2

(23B) CALL SIGN/OTHER ID (24B) PAYMENT TYPE CODE

(26B) FEE DUE FOR (pTC) (27B) TOTAL FEE

(28B) FCC CODE I (29B) FCC CODE 2

(23C) CALL SIGN/OTHER ID (24C) PAYMENT TYPE CODE

(26C) FEE DUE FOR (PTC) (27C) TOTAL FEE

(28C) FCC CODE I (29C) FCC CODE 2

(23D)CALL SIGN/OTHER ID (24D) PAYMENT TYPE CODE

(26D) FEE DUE FOR (PTC) (27D) TOTAL FEE

(28D)FCC CODE I (29D)FCC CODE 2

(23E) CALL SIGN/OTHER ID (24E) PAYMENT TYPE CODE

(26E) FEE DUE FOR (PTC) (21E) fotAL FEE

(28E) FCC CODE I (29E) FCC CODE 2

(23F) CALL SIGN/OTHER ID (24F) PAYMENT TYPE CODE

(26F) FEE DUE FOR (PTC) (27F) TOTAL FEE

(28F) FCC CODE I (29F) FCC CODE 2

SEE PUBLIC BuRDEN ON REVERSE

~~~~~~~:-- FC_C_RE_G_I_STRA:__TI_O_N_N_UMBER (FRN) REQUIRED
(21) APPLICANT (FRN)

0006-9123-80



Approved by OMB
3060-0S~9

FEDERAL COMMUNICP3]J,QNS COMMlSSION

REMITTANCE ADVICE (CONTINUATION SHEET)
Page No _4_of L

USE THIS SECTION ONLY FOR EACH ADDIT70NAL APPLICANT
SECTION BB • ADDmONAL APPLICANT INFORMATION

(13) APPLICANT NAME

CCGI Holding Corporation
(14) STREET ADDRESS LINE NO. I

360 N. Crescent Drive, South Buildin
(15) STREET ADDRESS LINE NO.2

(19) DAYTIME TELEPHONE NUMBER (include area code)

.(319) 712-1850

(16) CITY

Beverl Hills .
(20) COUNTRY CODE (ifnol in U.S.A.)

(18) ZIP CODE

90210

~:,:"",,,:,=:::,,:,=":~~= .....;;F..;;C..;;C..;;R;;;;E..;;.G;;;;IS..;;.TRA:=TI;.;.O;;.;N..;..;.;.;:NUMBER (FRN) REQUIRED
(21) APPLICANT (FRN)

o017 - 2 3 4 7 - 5 8.
COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET

(23A)CALL SIGN/OTHER ID (24A) PAYMENT TYPE CODE (25A) QUANTITY

, .'

FEBRUARY 2003 (REVISED)

(25F) QUANTITY

(25B) QUANTITY

FCC FORM 159-C

(26A)rEE DUE FOR (PTC) (27A) TOTAL FEE

(28A)FCC CODE I (29A) FCC CODE 2

(23B) CALL SIGN/OTHER ID (24B) PAYMENT TYPE CODE

(26B) FEE DUE FOR (PTC) (27B) TOTAL FEE

(28B) FCC CODE I (29B) FCC CODE 2

(23C) CALL SIGN/OTHER In (24C) PAYMENT TYPE CODE

(26C) FEE DUE FOR (PTC) (27C) TOTAL FEE

(28C) FCC CODE I (29C) FCC CODE 2

(23D)CALL SIGN/OTHER ID (24D) PAYMENT TYPE CODE

(260) FEE DUE FOR (PTC) (270)TOTAL FEE

(28D)FCC CODE I (29D) FCC CODE 2

(23E) CALL SIGN/OTHER In (24E) PAYMENT TYPE CODE

(26E) FEE DUE FOR ~C) (27E) TOTAL FEE

(28E) FCC CODE I (29E) FCC CODE 2

.(23F) CALL SIGN/OTHER In (24F) PAYMENT TYPE CODE

(26F) FEE DUE FOR (PTC) (27F) TOTAL FEE

(28F) FCC CODE I (29F) FCC CODE 2

SEE PUBLIC BURDEN ON REVERSE



Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

and

In the Matter of the Joint Application of

CCGI Holding CQrporation, Transferee

For Grant of Authority P:ursuant to .
Section214 of the Communications Act of 1934,
as amended, and Sections 63.04 and 63.24 of the
Commission's Rules to Complete an Indirect
Transfer of Control of Covad Communications
Company and DIECA Communications, Inc.,
Authorized Domestic and International
Section 214 Carriers, to
CCGX Holding Corporation

File No. ITC-T/C-2007 _

WC Docket No. 07- _

)
)
)

Covad Communications Group, Inc" Transferor, )
Covad Communications .company, Licensee, )
DIECA Communications, Inc., Licensee )

)
)
)
)
)
)
)
)
)
)
)
) .
)
)
)

JOINT APPLICATION

I. INTRODUCTION

A. Summary of Transaction

Covad Communications Group, Inc. ("CCGI"), Covad Communications Company ("Co-

vad"), DIECA Communications, Inc. ("DIECA") (Covad and DIECA, collectively "Licensees"),

and CCGI fIolding Corporationl ("Holding") (collectively, "Applicants"), through ,their under-

signed counsel and pursuant to Section 214 of the Communications Act of 1934, as amended

("Communications Act"), 47 U.S.C. § 214, and Sections 63.04 and 63.24 of the Commission's

rul~s, 47 C.F.R. §§ 63.04, 63.24, respectfully request Federal Communications Commission

.. ("Comnlission") approval or such authority as may be necessary or required to enable the parties to

.CCGI Holding Corporation was formerly known as Blackberry Holding Corporation.
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non-dominant carriers holding authority from the Commission to provide teleconimunications

services.

Although the proposed transaction will result in a change in the ultimate ownership of Li­

censees, no assignment of authorizations, assets or customers will occur as an immediate conse-

quence of the proposed transaction. Licensees will continue to provide service to their existing

customers pursuant to their authorizations under the same rates, tenns and conditions. Accordingly,

this transaction will be transparent to the customers ofLicensees.

B. Request for Streamlined Processing

Applicants respectfully submit that this Application is eligible for presumptive streamlined

processing pursuant to Sections 63.03 and 63.12 of the Commission's rules, 47 C.F.R~ §§ 63.03 &

63.12. With respect to domestic authority, this Application is eligible for streamlined processing

pursuant to Section 63.03(b)(2)(i) because, immediately following the transactions: (1) Appli~ants

and their Affiliates, as defined in Section 3(1) of the Communications Act ("Affiliates") combined

will hold less t~an a ten percent (10%) share of the interstate, interexchange market;2 (2) Applicants

and their Affiliates will provide local exchange service only in areas served by dominant local

exchange carriers (none of which is a party to the proposed transactions); and (3) none of the

Applicants or their Affiliates is dominant with respect to any service.

With respect to international authority, this Application is eligible for streainlined process-

ing pursuant to Section 63.l2(a)-(b) of the Commission's rules, 47 C.F.R. §63.l2(a)-(b). In particu­

lar, no;ne of the exclusionary criteria set forth in Section 63.12(c) apply as described more fully in

Se~tion.v below. Accordingly, this Application qualifies for streamlined processing pursuant to

Section 63.12 of the Commission's rules.

2 47 U.S.C. § 153(1); 47 C.F.R. §' 63.03(b)(3).



c.
If, for any reason, the Commission denies streamlined processing, the parties hereby request

expedited review and processing of this Application to maximize the benefits to consumers. As set

forth below, Holding, through its affiliation with Platinum Equity, LLC ("Platinum") has significant

fmancial resources and substantial experience in owning regulated telecommunications providers.

As a result, the proposed transaction is structured to ensure that existing customers ofLicensees will

continue to enjoy uninterrupted service and, immediately following the proposed transaction,

customers of Licensees will continue to receive services under the same rates, terms and conditions

as those services are presently provided. The public interest therefore supports commencement of

the review process as soon as possible and conclusion ofthe review within sixty (60) days from the

date thereof. In light of the substantial public interest benefits that the Applicants expect from the

proposed transaction, Applicants seek expedited approval to allow Applicants to complete the

proposed transaction as soon as possible.

': In support ofthis Application, Applicants provide the following information:

II. DESCRIPTION OF THE APPLICANTS

A. Cova~ Communications Group, Inc.; Covad Communications Company; and
DIECACommunications, Inc.

. Covad Communications Company ("Covad") is a California corporation, with offices 10-

cated at 110 Rio Robles, San Jose, California 95134. DIECA Communications, Inc. ("DIECA") IS

a Virginia corporation with offices also located at 110 Rio Robles, San Jose, California 95134.

Both Covad and DIECA are wholly owned subsidiaries of Covad Communications Group~ Inc.

("CCOI") (AMEX: DVW), a publicly held Delaware company located at the same address.3 Covad

and DIECA are leading nationwide providers of integrated ~oice and data communications. The

3 CCGI holds. an experimen.tal wireless license - WD2XUN - which is pending renewal.



companies offer DSL, Voice Over IP, Tl, Web hosting, managed security, 1P and dial-up broad­

band, wireless broadband, and bundled voice and data services directly through Covad's' network

and through Internet Service Providers, value-added resellers, telecommunications carriers and

affinity groups to small and medium-sized businesses and home users. Covad broadband 'services

are currently available across the nation in 44 states and 235 Metropolitan Statistical Areas

("MSAs") and ·can be purchased by more than 57 million homes and businesses, which represent

over 50 percent ofall U.S. homes and businesses.

Covad is authorized to provide interstate long distance service pursuant to blanket domestic

Section 214 authority and international long distance service pursuant to Section 214 authorizations

granted: by the Commission in Docket No. ITC-214-20021118-00544. DIECA is authorized to

provide' interstate long distance· service pursuant to blanket domestic Section 214 authority and

international long distance service pursuant to Section 214 authorizations granted by the Commis­

sion in Docket No. ITC-214-20021126-00558.

B. CCG. Holding Corporation

CCGI Holding Corporation ("Holding"), formerly known as Blackberry Holding Corpo­

ration, is a Delaware corporation with offices at 360 N. Crescent Drive, South Building, Beverly

Hills, California 90210. Holding is ultimately controlled by Platinum Equity LLC ("Platinum").

Platimun is a privately held Delaware limited liability company with offices located at 360 North

Crescent Drive, Beverly Hills, California 90210. Platinum is a global firm specializing in the

merger, acquisition and operation of companies that provide services and solutions to customers

in a broad range of business markets, including information technology, telecommunications,

logistic~, manufacturing, and entertainment distribution.

. Platinum indirectly controls several other telecommunications carriers: Startec Global Oper­

ating Company ("Startec"); Matrix Telecom, Inc. ("Matrix"); and Americatel Corporation ("Ameri-
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cate\'). ~tartec provides 10ng distance, 1nternet, and other communications services in over 45 states

and internationally. Matrix provides integrated communications services including local, 1+ long

distance and toll-free voice services plus a wide range of data services, such as dedicated Internet

access, frame relay and point-to-point transmission services, chiefly to enterprise customers.

Americatel provides international and domestic facilities-based and resold long distance services,

including "dial around" casual calling (Le., 101OXXX) service and presubscribed 1+ calling ser-

vices, in each of the 48 contiguous states, with a particular emphasis on serving the needs of United

States customers with connections to Latin America and the Caribbean. Through their ownership of

these companies, Platinum has demonstrated its qualifications to obtain control of Covad.

Neither Holding nor Platinum offer any regulated telecommunications services and

therefore do not hold any telecommunications. authorizations from the FCC or any state regula-

tory authority.

III. DESCRIPTION OF THE TRANSACTION

Platinum has created CCOI Merger Corporation ("Merger") and Holding for the purpose of

acquiring CCOI, the parent ofLicensees. Merger is a wholly owned subsidiary ofHolding.

Pursuaht to the Agreement and Plan ofMerger ("Agreement") dated as of October 28, 2007,

by and among Merger, Holding, and CCOI, subject to the obtaining of requisite regulatory and

shareholder approvals, Merger will merge into CCOI, with CC~:H surviving. As a result of the

merger, .CCOI Holding will become the sole stockholder of CCOI, and thereby acquire indirect

control of Covad. Upon closing, Holding will ultimately be controlled by Platinum. Petitioners,

therefore, request authority for the indirect transfer of control of Covad to Holding, which will

ultimately be controlled by Platinum. For the Commission's convenience, pre- and post-transaction

oorporate structure charts are provided as Exhibit A.
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tinue to offer service with no change in the rates or terms and conditions of service. Further, Lieen-

sees will continue to provide service to its customers under the same name, and will continue to be

led by an experienced management team.

IV. PUBLIC INTEREST STATEMENT

Applicants submit that the transactions will serve the public interest. Under new ownership,

Licensees will continue to provide high-quality telecommunications services to consumers, while

gaining"critically important access to the additional resources and operational expertise ofPlatinum

and its affiliates. This transfer of "control, therefore, will give Licensees the ability to become

stronger competitors, to the ultimate benefit of consumers. Further, Licensees will not change their

names or rates, terms or conditions of service as an immediate result of the transfer of control. The

transfer ofcontrol, therefore, will be transparent to consumers. Moreover, as discussed above, CCGI

Holding, through its affiliation with Platinum, is financially qualified to acquire control ofLicensees

and continue and expand their operations.

The public interest will also be served by expeditious consideration and approval of the

transaqtions. For various important business and financial reasons, Applicants require that the

transfer of control be closed as quickly as possible. Applicants anticipate that this transaction will

allow Licensees and Platinum's affiliated telecommunications carriers to realize significant cost

savings and operational benefits. Such savings may result from network integration, larger traffic

volumes, synergies from information systems integration, and other sources. These cost savings and

benefits will cause Licensees to become stronger cOlp.petitors in the marketplace and will allow
" ,

them to continue to provide high quality and low cost telecommunications services to consumers.

Moreover, the transaction will also put Licensees in a better position to expand service,offerings, to

the ultimate benefit of their customers. Delay in the regulatory approval process will prevent the
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services as quickly as the parties otherwise would.

Applicants emphasize that the proposed indirect transfer of control will be seamless and

completely transparent to the customers of Licensees, and in no event will it result in the discon-

tinuance, reduction, loss, or impairment of service to customers. Accordingly, Applicants request

that the Commission commence its examination of the Application as soon as possible and com-

plete its review so that it will be considered and approved on a streamlined or otherwise expedited

basis.

v. ,INFORMATION REQUIRED BY SECTION 63.'24(e)

Pursuant to Section 63.24(e)(3) of the Commission's rules, 47 C.F.R. § 63.~4(e)(3), the

Applicants submit the following information requested in Section 63.18 (a)-(d) and (h)-(P) in

support of this Application:

(a) Name, address and telephone number of each Applicant:

Transferor:
Covad Communications Group, Inc.
110 Rio Robles
San Jose, California, 95134
(408) 952-6400 (Tel)

Transferee:
CCGI Holding Corporation
360 N. Crescent Drive, South Building
Beverly Hills, California 90210
(310) 712-1850 (Tel)

Licensees:
Covad Communications Company
110 Rio Robles
San Jose, California, 95134
(408) 952-6400 (Tel)

DIECA Communications, Inc.
110 Rio Robles
San Jose, California, 95134
(408) 952-6400 (Tel).

F~: 0006912380

F~: 0017234758

F~: 0003753753

F~: 0003753787
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(b) Jurisdiction of Organizations:

Transferor: CCGI is a corporation formed under the laws of Delaware.

Transferee: Holding is a corporation formed under the laws of Delaware.

Licensees: Covad',is a corporation formed under the laws of California.

DrnCA is a corporation formed under the laws ofVirginia.

(c) (Answer to Question 10) Correspondence concerning this Application should
be sent to:

Russell M. Blau
JeffreY'R. Strenkowski .
Bingham McCutchen LLP
2020 K Street, NW
Washington, DC 20006
Tel: (202) 373-6000
Fax: (202) 373-6001
Email: russell.blau@bingham.com

jeffrey.strenkowski@bingham.com

With a copy to :

Eva Kalawski
.Vice President and Secretary
CCOI Holding Corporation
360 North Crescent Drive, South Building
Beverly Hills, CA 90210
Tel: (310) 712-1850
Fax: (310) 712-1863
Email: ekalawski@platinumequity.com

and:

Jason Wakefield
Angela Simpson
Covad Communications
110115th StNW
Suite 205
Washington, DC 20005
Tel: (202) 220-0409
Fax: (202) 220-0401
Email: asimpson@covad.com

(d) Section 214 Authorizations

Covad and DIECA hold blanket domestic authority to provide interstate ser­
vices. 47 C.F.R. § 63.01. Covad and DIECA each also hold global facilities based
and resale Section 214 authority to provide international services pursuant to author­
ity granted iJ). FCC File Nos. ITC-214-20021118-00544 (Covad Communications
Company) and ITC-214-20021126-00558 (DIECA).

Holding does not hold any domestic or international Section 214 authority.
Platinwn indirectly c_ontrols the following companies that hold blanket domestic
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Section 214 authority and international Section 214 authority. (1) 95 ~~t~~l\t ~\\\\\~

and voting interest in Americatel;4 (2) 100 percent equity and voting interest in Ma­
trix;5 and (3) 100 percent equity and voting interest in Startec.6

(h) (Answer to Questions 11 & 12) The following entities own directly or indirectly
10 percent or more of Applicants as calculated pursuant to the Commission
ownership attribution rules for wireline and international telecommunications
carriers:7

Pre-Transaction Ownership of Covad Communications Company and DIECA
Communications, Inc.:

1) The following entities currently hold a ten percent (10%) or greater, direct
or indirect, interest in Covad Communications Company and DIECA
Communications. Inc.:

Name:
Address:

Citizenship:
Principal Business:
Interest:

Covad Communications Group, Inc. ("CCGI")
110 Rio Robles,
San Jose, California, 95134
U.S.
Holding Company
100% (directly in Covad and DIECA)

4

CCGI is a publicly traded company (AMEX: DVW). Upon
information and belief, no person or entity directly or indirectly
owns 10% or more of CCGI.

Applicants have one interlocking directorate. Diana Einterz Leonard, a Director
of CCGI, is also Senior Vice President of the Americas for Orange Business Ser­
vices, an affiliate ofFrance Telecom Group, which controls a foreign carrier.

See FCC File Nos. ITC-214-19920512-00044, ITC-214-19920512-00045, ITC-93-160-TC, ITC­
214-19940517-00162, ITC-214-19940922-Q0294, ITC-214-19960423-00165, ITC-214-19970312-00146,
ITC-214-19970421-00220.

S See FCC File Nos. ITC-214-19980915-00644, ITC-ASG-2040303-00200; Matrix Telecom
Application for Authority to Operate as an International Resale Carrier, Order, Authorization and
Certific~te, FCC File No. ITC-91-176, DA 91-1192,6 FCC Rcd 55'71 (1991). In 1999, the Commission
approved the transfer of control ofMatrix to Platinum. See FCC File No. ITC-T/C-19991018-00664.

6 Startec holds blanket domestic authority to provide interstate services. 47 C.F.R. § 63.01. Startec
also holds global resale Section 214 authority to provide international services pursuant to authority
granted in FCC File Nos. ITC-~9-099 and ITC-214-19970627-00354 (old File Number ITC-97-379).

7 . While the Commission.'s rules for combined domestic and international applications require this
informl;!.tion only for the assignee/transferee, see 47 C.F.R. §§ 63.04(b), 63.24(3)(2), Applicants are
prOVIding ownership infonnation for both parties.
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Post"Transaction Ownershil2 of Covad Communicatidns Company and DIECA
Communications, Inc.:

1) The following entity will hold a ten percent (10%) or greater, direct or in"
direct, interest in Covad Communications Company and DIECA
Communications, Inc.:

Name:
Address:

Citizenship:
Principal Business:
Interest:

Covad Communications Group, Inc. ("CCGI")
110 Rio Robles,
San Jose, California, 95134
U.S.
Holding Company
100% (directly in Covad and DIECA)

2) The following entities will hold a ten percent or greater, direct or indirect,
interest in Covad Communications Group, Inc. ("CCGI"):

Name:
Address:

Citizenship:
Principal Business:
Interest:

CCGI Holding Corporation
360 North Crescent Drive, South Building
Beverly Hills" CA 90210
U.S.
Holding Company
100% Voting and Equity (as sole owner ofCCGI)

Post"Transaction Ownership ofTransferee:

The following person will directly or indirectly control 10% or more of the equity
in CCGI Holding Corporation after the closing:

This information is being filed separately, under seal.

(i) (Answer to Question 11) Transferee certifies that it is not a foreign carrier or af­
filiated-with a foreign carrier.

(j) (Answer to Question 15) Transferee certifies that it does not seek to provide in"
ternational telecommunications services to any destination country where:

(1) An Applicant is a foreign carrier in that country; or

(2) An Applicant controls a foreign carrier in that country; or

(3) Any entity that owns more than 25 percent of an Applicant" or that con­
trols an Applicant, controls a foreign carrier in that country; or

(4) Two or more foreign carriers (or parties that control foreign carriers) own,
in the aggregate more than 25 percent of an Applicant and are parties to,
or the benefi~iaries of, a contractual relation affecting the provision or
marketing or international basic telecommunications services in the United
States.

(k) Not applicable.
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(l) Not a\)\)licable.

(m) Not applicable.

(n) Transferee certifies that it has not agreed to accept special concessions directly or
indirectly from any foreign carrier with respect to any' U.S. international route
where the foreign carrier possesses market power on the foreign end of the route
and will not enter into such agreements in the future.

(0) Applicants certify that they are not subject to denial of federal benefits pursuant to
Section 5301 of the Anti-Drug Abuse Act of 1998. See 21 U.S.C. § 853a; see also
47 C.F.R. §§ 1.2001-1.2003.

(P) Applicants respectfully submit that this Application is eligible for streamlined
processing pursuant to Section 63.12(a)-(b) of the Commission's Ru1es, 47 C.F.R.
§63.12(a)-(b). In particu1ar, Section 63.l2(c)(I) is inapplicable because none of the
Applicants are or are affiliated with any foreign carriers and none of the scenarios
putlined in Section 63.12(c) ofthe Commission's Rules, 47 C.F.R. § 63.l2(c), apply.

VI. INFORMATION REQUIRED BY SECTION 63.04

Pursuant to Commission Ru1e 63.04(b), 47 C.F.R. § 63.04(b), Applicants submit the fol-

lowing infonnation in support of their request for domestic Section 214 authority in o,rder to

address the requirements set forth in Commission Rule 63.04(a)(6)-(12):

(a)(6) A description of the proposed Transaction is set forth in Section III above.

(a)(7) At least one of the Licensees provides teleconimunications service in the follow­
ing jurisdictions: Alabama, Arizona, California, Colorado, Connecticut, Dela­
ware, District of Columbia, Florida, Georgia, Idaho, Illinois, hidiana, Kansas,
Kentucky, Louisiana, Maryland, Massachusetts, Michigan, Minnesota, Missouri,
Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New
York, North Carolina, North Dakota, Ohio, Oklahoma" Oregon, Pennsylvania,
Rhode Island, South Dakota, Tennessee, Texas, Utah, Virginia, Washington, Wis­
consin, and Wyoming.

(a)(8) Applicants respectfully submit that this Application is eligible for streamlined proc­
essing pursuant to Section 63.03(b)(2)(i) because, immediately following the trans­
action, Transferee (and its Affiliates) will have a market share in the interstate,
interexchange market of less than 10 percent, and the Transferee (and its Affiliates)
will provide competitive telephone exchange services or exchange access services (if
at all) exclusively in geographic areas served by a dominant local exchange carrier
that is not a party to the transaction, and none of the Applicants (or their Affiliates)
are dominant with respect to any service.

(a)(9) By this Application, Applicants s(\ek authority with respect to both international
and domestic Section 214 authorizations (this Application is being separately and
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Commission Rule 63.04(b), 47 C.F.R. § 63.04(b». Applications to transfer con­
trol of the domest~c wireless authorizations and 'assets of NextWeb, Inc., a
wholly-owned wireless subsidiary ofCCGI, to CCGI,Hoiding Corporation are be­
ing filed with the Wireless Telecommunications Bureau under separate cover.

(a)(lO) Prompt completion of the proposed transaction is critical to en~ure that Applicants
can obtain the benefits described in the foregoing application. Accordingly, Appli­
cants respectfully request that the Commission approve this Application expedi­
tiously in order to allow Applicants to consummate the proposed transaction as soon
as possible.

(a)(ll) Not applicable. '

(a)(12) A statement showing how grant of the application will serve the public interest,
convenience and'necessity is provided in Section IV above.

VII. CONCLUSION

For the reasons stated above, Applicants submit that the public interest, convenience, and

necessity would be furthered by a grant of this Application. Applicants therefore respectfully

request that the Commission consider and approve this Application expeditiously to permit Appli-

cants to consummate the proposed transfer of control as soon as possible.

Respectfully submitted,

ussell M. Blau
Jeffrey R. Strenkowsld
Bingham McCutchen LLP
2020 K Street, NW
Washington, DC 20006
Tel: (202) 373-6000
Fax: (202) 373-6001
Email: russell.blau@bingham.com

jeffrey.strenkowski@bingham.com

Counsel for the Applicants

Dated: December 21,2007
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Pre- and Post-Transaction Corporate Structure Charts
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Chart Of Pre- and Post-Transaction Ownership Structure



Pre-Transaction Corporate Structure of Covad

Covad
Communications

Group, Inc.

100%

Covad DIECA LaserLink.net, "Inc. NextWeb, Inc.
Communications Communications,

Company Inc.



Anticipated Post-Closing Corporate Structure

(Multiple -investment vehicles)

CCGI Holding
Corporation

100%

Covad
Communications

Group, Inc.

100%

I
Covad

Communications
Company

DIECA
Communications,

Inc.

LaserLink.net, Inc. NextWeb, Inc.
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STATE OF CALIFORNIA

COUNTY OF SANTA CLARA

§
§
§

VERIFICATION

I, Douglas Carlen, state that I am Senior Vice President and General Counsel of Covad

Communications Group, Inc.; that I~ authorized to make this Verification on behalf ofCovad

Communications Group, Inc. and its subsidiaries; that the foregoing filing was prepared under

my direction and supervision; and that the contents are true and correct to the best ofmy

knowledge, information, and belief.

(il~! kfl
Douglas Carl~ ~"'
Senior Vice President & General Counsel
Covad Communications Group, Inc.

.Sworn and subscribed before me this {riAJday ofNovember, 2007.

NOWIy2'~"",j---
J .

FCC
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STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

§
§
§

VERIFICATION

My comssion expires __...!.J.t-l.-!...!..r-f/...:JIII--- _

I, Eva M. Kalawski, state that I am Vice President and Secretary of Blackberry Holding

Corporation; that I am authorized to make this Verification on behalf of Blackberry Holding

Corporation; that the foregoing filing was prepared under my direction and supervision; and that

the contents are true and correct to the best of my knowledge, information, and belief.

~ .

Sworn and subscribed before me this K day ofDecember, 2007.

~

SALLY ANNE WARD
CommissIon 1/ 1732496

j . Notary Public· California 'jIn ' Los Angeles Countv ~

····..,~.~~~~r.l

FCC


